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Mrs. Agatha L. Mergenovich
Secretary
Interstate Commerce Commission
12th & Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Mrs. Mergenovich: -n
m
rn

Enclosed for recordation pursuant to Section 11303 <$5 th€=- -3
Interstate Commerce Act are the original counterpart of t«î  fol- !

c'-j
lowing document and a facsimile copy of the original couijjf'rpart -T-

' ' ^ .^ s
Agreement dated as of the 1st day of November, 1979^ ^ '""
between Kellogg Company (the "Lessor") and Grand
Trunk Western Railroad Company (the "Lessee").

,_,

The addresses of the parties to the aforesaid Agreement are:

Lessor Kellogg Company
Porter Street
Battle Creek, Michigan 49016

Lessee: Grand Trunk Western Railroad
Company

131 West Lafayette Boulevard
Detroit, Michigan 48226

The equipment covered by the aforesaid Agreement consists,, of
One Hundred (100) 60 foot 10-1/8 inch 70 ton capacity all steel
single sheathed box cars with 16 foot plugged door openings,
equipped with 20 inch travel cushion underframes, bearing Road
Numbers GTW Series 305100 through 305199, inclusive.

All said equipment bears markings indicating that xownership
is in the Lessor.



Mrs. Agatha L. Mergenovich
Secretary, I.C.C.
May 8, ia80. - File: 352-K
Page Two

Enclosed is our check number 173451 in the amount of $50.00
for the required recordation fee. Please accept for recordation
the original counterpart of the enclosed agreement, stamp the
facsimile counterpart with your recordation number and return it
to me .

The undersigned is attorney for the Lessee mentioned in the
enclosed agreement and has knowledge of the matters set forth
therein.

Sincerely yours

Mary P.yScTawy
At1t0rney

MPS:bjm .
cc: Neil Nyberg , Esq., Kellogg Company



interstate Commerte Commfefcion
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OFFICE OF THE SECRETARY

Mary P. Sclawy,Atty.
Grand Trunk Western RR.Co.
131 West Lafayette Boulevard
Detroit Michigan 48226

Dear Sir?

The enclosed document (s) was recorded pursuant to the provi

sions of Section 11303 of the Interstate Commerce Act, 49 U. S.C.

11303, on S/14/80 at 9:10era ' and assigned re-

recordation number (s). 1̂ 735 & 11786

Sincerely yours,

Agatha L. Mergeh'ovich
Secretary

Enclosure(s)

SE-30
(7/79)

A .



• ' . • * • ' - • A G R -E E , M E N T ' . . " .
... . . „, , _ — ... , . . . • t , •

' THIS AGREEMENT.dated this 1st day of November , 1979, by

and between Kellogg Company, a corporation of. Delaware, here inaf te r

called "Kellogg" and Grand T r u n k Western Railroad Company, a corpora-

tion of Michigan, here inaf ter called "Grand T r u n k . " t,frnDn,,,n 11785
'. . RECORDATION NO. R[ed

. . W IT N E S S E T H : MAY 141980-9 l_Q AM

; 1. Kellogg agrees to lease to the Grand Tr u'J^HWWPCECOMMISSION

Grand T r u n k agrees to accept and use exclusively upon the terms and .

conditions herein set for th the following described cars and to pay

Kellogg upo.n receipt of such cars for the use of each of such cars

the following service charges: . • • •

. Lease Per Car
Number of Cars. Type of Car , Charge, Per Day

100 60' 10 1/8" 70 Ton capa- $ 7 . 7 0 per car per day
G..T.W. Series city all steel single subject to escalation
305100 to 305199 sheathed box car wi th 16' by 1% for each 1% increase

plugged door opening, in hourly time charges as
equipped wi th 20" t ravel specified in Circular

. . cushion u n d e r f f a m e . ' No. OT-10, Code of Car-
Service and Car Hire Rules

, F re igh t .

Kellogg war ran t s that the above described cars comply wi th the

Association of American "Railroads' r equ i remen t s for interchange and con-

fo rm to the standards contained in the United States Safety Appliance

Acts .

2. This agreement shall be binding upon the parties hereto,

their respective successors, assigns and legal representat ives and shall

remain in full ' , force and effect wi th regard to each of the cars .for a

period ending ten (10) years f r o m the effect ive date of this contract ,

subject to cancellation by either party at any anniversary date of the

first day of the month upon the giving of sixty (60) days' wri t ten

notice prior thereto to such other par ty .

In the event any cars require replacement or extensive

changes in design, in order to be suitable for t ranspor ta t ion at any

time dur ing this agreement , upon completion of such replacement or

extensive design changes, the lease charge per day shall be subject

to renegotiation by both par t ies .
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• • t •' . Kellogg agrees to deliver.-ea'ch of the cars as soon a£>. • '-,

. possible after the execution of this contract t o 'Grand T r u n k at

: Battle Creek , Michigan , and Grand T r u n k agrees to pay the per car

charge on each of the above described cars f r o m the date such car has

been delivered to Battle C r e e k , Mich igan , unt i l each such car is re-

turned to Kellogg at or af ter the terminat ion of this agreement .

3. Grand T r u n k agrees to pay Kellogg the aforesaid per car

charge on or before the last day of each calendar month, covering the

rentals which shall have-accrued d u r i n g the immediately preceding .

calendar month, dur ing the life of this agreement and. unt i l such time

thereaf ter as all cars have been re turned to Kellogg and all rentals

therefore have been paid. Payment shall be made by mail to Kellogg

Company, c/o P .O. Box 7112, Chicago, Illinois, 60680 , and payment

shall be effect ive when received by Kellogg.

4. Each of the cars shall be subject to the Grand T r u n k ' s

inspection before loading; and the loading of each such car by the

Grand T r u n k or at its direct ion will constitute acceptance thereof

by the Grand T r u n k and shall be conclusive evidence of the fit and

suitable condition of each such car for the purpose of t ranspor t ing

commodities to be loaded the re in .

5. Grand T r u n k agrees to keep records per ta in ing to the
f

interchange movements of such cars. Grand T r u n k agrees to f u r n i s h

to Kellogg data required by Kellogg to keep an accurate record of

said cars .

6. .Grand T r u n k shall not i fy Kellogg as soon as possible

following knowledge of destruction or heavy damage to any of the cars

as def ined in the Association of American Railroads Code of Rules

governing the condition of and repairs to f re igh t and passenger cars.

Kellogg agrees to pay for the maintenance and repair of said cars to

the extent of the standards of railroad companies and existing

Association of American Railroads ' ru les . No repa i r s , other than

runn ing repairs , as contemplated in the Association of American

Railroads' rules, shall be made to any of the cars by Grand T r u n k

for Ke Hogg's account without Kellogg's prior consent. .

- 2 -



"If any; of the cars become unf i t - for "service, other than for ruaning .

repairs , the per car charge payable by Grand T r u n k to Kellogg shall

cease f rom date of notification to Kellogg unt i l such car is repaired

or unt i l another similar car shall have been placed in the service of

Grand T r u n k by Kellogg in subst i tu t ion thereof . In the. event any of

the herein leased cars are destr'oyed or badly damaged while on

Grand T r u n k ' s line, settlement, shall be made the re fore as provided

•in the Association of American Railroads Code of Rules for the

interchange of t r a f f i c , which is made a. part h e r e o f , and the per car

charge shall cease to accrue against Grand T r u n k on the day per d i em

would cease under said Association of American Railroads ' ru les . In

the event any of the herein leased cars is badly damaged or destroyed

off the Grand T r u n k line, Grand T r u n k shall make settlement direct

wi th the fore ign line damaging or destroying such car or cars as

provided in the Association of- American Railroads ' Code of Rules

for the interchange of tr aff ic ,. which is made a part he reo f , and

the per car charge shall cease on the day per d iem would cease under

said Association of American Railroads ' rules and Grand T r u n k will

re imburse Kellogg said amount as f u l l settlement for said car . Kellogg

shall have the r ight but shall not be obligated to replace any of

such cars but in the event it exercises such r igh t , the per d iem
*

charge shall commence f r o m the date of del ivery of the replacement car

to the Grand T r u n k .

7. No liability shall attach to Kellogg for i n j u r y , damage

or loss of any. kind whatsoever in connection wi th the use of said cars ,

whether it be to persons or property or to the vehicles, and Grand

T r u n k agrees to hold Kellogg harmless f r o m and against any claims or

payments including all at torney fees and other costs of litigation

which Kellogg may be required to pay as a result thereof . Nothing

contained in this paragraph 7 shall be construed to release Kellog.g

f r o m any claim or liability result ing f r o m negligence of Kellogg.

8. If Grand T r u n k shall f a i l to pe r fo rm or abide by any of

its obligations hereunder for a period of sixty ( 6 0 ) days a f te r receipt

of notif ication thereof , Kellogg at its election may either (a)

terminate this agreement immediately or (b) wi thdraw said cars f r o m ;

o.



•'.the .service of Grand T r u n k and ^del iver- the same, or any the reof , to-.

others upon such, terms as Kellogg may see f i t / and , in ei ther case , '

Grand T r u n k shall be liable to Kellogg for all rentals hereunder ,

less any rentals received by Kellogg f r o m others for any of the cars.

Kellogg Company may , at its opt ion , terminate this agreement (a) in

.the; event that bankruptcy , r eorgan iza t ion , a r r angemen t , or insolvency

proceedings or other proceedings for relief under any bankrup tcy or

.similar law for the' relief of debtors shall be insti tuted by or against

Grand T r u n k > or (b) in the event that Grand T r u n k shall make any assign-

ment for the benefit of creditors or shall permit or there shall occur

any involuntary t ransfer of its interest hereunder or of all or

substantially all of its property by b a n k r u p t c y , the appointment of

a receiver or t rustee, execution, any other jud ic ia l or admin is t ra t ive

decree or process, or otherwise; unless in every such case such

proceedings shall be dismissed or such assignment , t r a n s f e r , decree

or process shall wi th in sixty ( 6 0 ) days . f r o m the f i l ing or other effec-

tive date thereof be nullif ied or otherwise rendered inef feet ive . In

the event that Kellogg fails for a period of sixty ( 6 0 ) days af ter

receipt of notification thereof to p e r f o r m any of its obligations

hereunder , Grand T r u n k may fo r thwi th terminate this agreement .

9. Grand T r u n k agrees to r e t u r n said cars to Kellogg at

*
a point on Grand Trunk's rails designated by Kellogg at the expiration

of this agreement, as hereinafter provided, free from all liens and

charges whatsoever, in the same or as good condition, order and repair

as received, ordinary wear and tear excepted and subject to the

provisions of paragraph 6 hereof, and with all the same kind and

character of devices, appliances or appurtenances with which said cars

were equipped at time of delivery to Grand Trunk. However, the

preceding sentence shall not be binding upon Grand Trunk for any car

or cars which have been destroyed during the life .of this agreement,

and which are referred to more specifically in paragraph 6 above.

'10. Kellogg expressly agrees that Grand Trunk may collect and

retain any and all car hire charges applicable to these cars.

- 4 -



.. t ~. 4 11.. It is understood ..arrd.-agreed that the cars to.be V. , ;.;

furnished by Kellogg to Grand T r u n k hereunder may at the time of delivery

t h e r e o f - t o Grand . T r u n k be subject to the provisions of an equipment t rus t

or lease and may thereaf ter be subjected to one or more other equipment

trust or lease agreements by Kellogg. It is f u r t he r understood that

the: cars will be stencilled or plated f r o m time to time to 'set f o r t h

ownership of such cars by the., t rustee , t rustees , lessor or lessors under

such equipment t rust or lease agreements and that this agreement is

.and shall at all times be subject to the r ights of the t rus tee ,

trustees, lessor or lessors under such equipment t rus t or lease

agreements and that this agreement is and shall at all times be subject

to the r ights of the t rus tee , t rustees, lessor or lessors under such

equipment trust or lease agreements .

12. Unless the wr i t t en consent of Kellogg shall be f i r s t

obtained, Grand T r u n k shall not assign this lease or any of its r ights

or interests h e r e u n d e r , nor sub-lease any car or part the reof , nor

permit any of its r ights or interests hereunder to become subject to any

lien, charge, or encumbrance of any k i n d ; provided that nothing

herein .contained shall prevent Grand T r u n k f r o m allowing the use of

the cars by others upon rai lroad lines (other than the Grand T r u n k

line) in the. continental United States and Canada in the usual
# . *

interchange of t r a f f i c .

IN WITNESS WHEREOF the parties hereto have duly executed this

agreement in two counterparts (each of which shall be deemed an

or iginal) .

•A k-"-- n ' ' ' r,-~TT~-~r, ,-~,m*.x-,,, _ poration of Delaware

ATTEST:

.GRAND TRUNK WESTERN RAILROAD COMPANY

BY__
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STATE OF MICHIGAN )
) ss. :

COUNTY OF WAYNE )

o -+A
On this O -~ day of February, 1980, before me

personally appeared W. H. Cramer, to me personally known,

who being by me duly sworn, says that he is a Vice Presi-

dent of GRAND TRUNK WESTERN RAILROAD COMPANY, that the

seal affixed hereto is the corporate seal of said corpora-

tion, that the foregoing instrument was signed on behalf

of said corporation by authority of its Board of Directors

and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

Notary Public, Wayne County, Mish.
3. ISABEUE MATUSKO •

. . . notary Public, 'Oakland County, Michigan
My Commission expires ; Acting in Wayns County, Michigan

My iximmisslon "'Expires March 14,' 1983
"^ ' .

(Corporate Seal) (Notarial Seal'}.

STATE OF MICHIGAN )
) ss . :

COUNTY OF CALHOUN )

On this g^~ day of February, 1980, before me

personally appeared R. L. Burrows, to me personally known,

who being by me duly sworn, says that he is Executive Vice

President - Logistics of the KELLOGG COMPANY; that the seal

affixed hereto is the corporate seal of said corporation,

that the foregoing instrument was signed on behalf of said

corporation by authority of its Board of Directors and he

acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation. DAYLE J BOSTON
Notary Public, Calhoun County, Mich.

ff
Notary Public, Calhoun County,

Michigan

My Commission expires:

(Corporate Seal) (Notarial Seal)


